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Comes v. Microsoft 



A_ MCrNT*: Ar.Ki n.'.r.NT J COPY 

This license agreement is made and entered into this G* day 
n< T . JV3l» by end between SEATTLE COMPUTER PRODUCTS INC, a 

"U^nJ-Sn^parat ion (hereinafter referred to as SC*), *"d MICROSOFT, a Washington 
g*naraf partnership (hereinafter reftrred to as MS). 

V.VCRCAS, MS desires to oblain non.e» elusive rights to market the product 
csfined in Paragraph I, below, and 

V.'Hr.REAS, *CP desires to supply MS wilh the same product under the le;ms end 
conditions hereinafter set forth, 

NOW, TKf Rf.KORE, * or and in consideration of the mutual promises and premises 
IT IS AGREED esf&Mcv. s: 

L PROD UCT: 

The troduct is a sJng'e-user disk operating system with utilities for the 8086 
microprocessor which hss been named "S6-OOS" by SCP. A description of the features of 
th- product is contained in the SCP instruction manual tilled "B6-DOS Disk Operating 
Svs'em for the e:86 - Version 0.3" dated 11-15-80 and in Exhibit A attached hereto which 
details same extended features. SCP shall also deliver to MS test programs for 86-DOS 
within thirty days of signing of this contract. SCP shall deliver lest programs for the 
features outlined in Exhibit A along with the source and object code for those features. 
The lernV'product" as used here shall be deemed to include any improvements, extensions 
(except extensions which change 86-DOS into a multi-user or multi-tasking operating 
system) or modifications made by' SCP lo e6-DOS during the life of this License 
Agreement. 

2. RIGHTS BEING LICENSED : 

(a) 86-DOS OBJECT CODE TO END USERS: This License Agreement conveys to 
MS the right to distribute 86-DOS in object code form only to an unlimited number of end 
users, either directly or through retail stores. Such distribution does r»t include sales to 
OEMs (except as described in Paragraph 2(c), below), licensing for which is described 
below, 

(b) B6.DOS OBJECT CODE TO OEMS (NO PER COPY ROYALTY): This License 
Ao-eement conveys to MS the right to sub-license 86-DOS in object code form to OEMs 
for unlimited distribution to end users. For each sub-license of this type sold by MS to an 
OEM, MS agrees to pay lq SCP a royalty of SI0.000* 

(c) 86-DOS OBJECT CODE TO OEMS (WITH PER COPY ROYALTY): This License 
Agreement convey* to MS the right to sub-license B6.DOS in object code farm to , OEMa 
for unlimited distribution to end users. For each sub- license of this type sold by ^ MS to *n 
OEM, MS agrees to pay to SCP an initial fee of Sl,000 plus a royalty of $25 for each copy 
of 86-DOS licensed. Incidental sales of 86-DOS to any one OEM (right to use on up to 26 
machines) shall be considered to be covered by the provisions of Paragraph Z(a), above. 

(d) 86-DOS SOURCE CODE: This License Agreement conveys to MS the right to 
provide a copy of 86-DOS source code to any OEM sub-Ji censed for 86-DOS as described in 
Paragraph 2(b) and 2(c), above. For each OEM so provided a copy of 86-DOS source code, 
MS agrees to pay tn srP a revaltv of $5.000. The OEM purchaser of the 86-DOS source 
code shall have no distribution rights to this source code and may use it internal to its 
organization only. 
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f.t nrPlvATlVC WORKS: This License Agreement conveys to MS and I anjn of Us 
. • ( 1- v',-m has oa d royalties to SCP and who have licenses for 8£-D0S ■ 

product and °'^' b " le ^=^ such as a revision, modification, 

the product may be recast t..r».o.ir. d, or •••;»^'« . h „ not ^ve the right to 

or (d) to SCP- (ftp 

rn «oc,™*R]«-S- The Lirer.ses g .n'.ed in -a:a;-sphs V (b). (c), and (d), of this 
f) SU.SIOI-RJ.S. T - u a fc Cu . lc .-.ers to g:ant licenses of or within the 
SeCii °T?^ and Tc-ns- Vanfed to hem, to their subsidiaries; and each licensed 
;S5di2/£?iS tne" Corresponding to license other subsidiaries. Such „cen.,ng 
shall not increase the amount due from MS to SCP. 

fol PATE-NTS- SCP further grants to MS and its sublicensees and customers a 

!!S£? to y c^cise l ary%!iht e or dU ,?;ens 1 e h Va l rd ^ dVr'^U and «> to combine 
^ne product and or Deri Jt i veV.'orUs thereof with equ.pment. 

3. PAYMENT ; 

MS will cay SCP $10,030 upon signing of this agreement. Payment of the Jnitiaj 

intial fee or royalty is due. 

h. PRODUCT IMPROVEMENT : 

SCP agrees to work in a diligent manner to improve and update 86-DOS i in the next 
y ear with subL" ial effort being Expanded on this -«J«g Uj ~* £™££ h f t 

soerificalJv SCP agrees to make the improvements outlined in EXHIBIT I a oy r j , 
1% SCP fuSer'agrees to cooperate with MS by proving l.m.Md he.p for any 
customizing MS may need to do for their customer, of B6-DOS. 

5. WARRANTY : 

f»i SCP represents trot the product is free from program error and meets the 

ask: s« s^ssU b '»nir , flJ?^- ««™ 

(15) days of the lime they are documented to SCP by MS. 

fb) If the program errors discovered by MS during the fir* year of £»• * J*""^ 
cannot ff ^ a d§hin fifteen day. by SCP then MS, ao^emed. Uhe 

Vf ^JT^SSTtZ 

(3) failing any agreement, MS .ha Jl b- * ■ « c^ie, of ^ product (including 
o£ 5 MS*s oUice" that MS has not retained any copies of the product. 
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S^'S; S5"rSuai for Juch errors within fifteen 05) days. 

SCP. ANY AND ALL V/ARRAN .ICS FOR M. -^HgNT- AG , EES jcp SMALL NOT 

^BlTfO^ * » "» B£EN A0V,S£D 

OF THE POSSIBILITY OF SUCH DAMAGES. 

s . Tijj P. PATENT AM " nnPYRICHT NDSKNiriq AJJON' 

Suijecl lo Ihe llmit»lic"« of Ihli P«« groph 6, 

(a) SCP represent, and warrants that it ^'^Vcen^^ts 
interest in the product (including the ngM U |ffjn the I cense ^ "^^p^y rJtftt 
[ft^^ or Sift or s.m.ar rl**. of , third pert, 

0» SCP agrees to defend at ^ts .jar*. , any so* .jjlnjj ^J^^iSS 
that SCP does not have sufficent r^.UI., -£ «^er» l .n « ^ un£jer lWl 

SCP to maWe this License Agreement, or that the produc _as 8nd l0 pay lhe 

agreement infringes on a United States i patent orUn ted , St ^^ d P 8 y fte Vappeal, if any, in 
amount of any settlement ■ * J S H ?^^ y Vwriting of any notice or claim 

any such suit, provided (!) that SCP ^ notn.eop p 7 expense SCP »s g»ven 

or of threatened of actual J^™' 1 ^^'^ ti j>x. to approve or reject any 
V^'Z^^l^'ttS * 8 recover y^ceeding the Um.t.t.on of 
Paragraph 6(f). 

(c) Following notice of a claim or of a threat » ■JJ'^.'ft jS-TS 
without obligation to'* . so procure for -MS ith. ^™ 'o 
furnished or, without obl.gat.on to do so may i replace o , rep ,acement shall 

ssrffi-sa-s ,f s iS,s,;t^.«ro;r,ScS'. «,.,w.o ,„ . - 

this agreement. 
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00 «CP shall Uve no liability for any claim of SCP's 
inte-est^P;^ 

(I) o*e of Cher than l he ) fl est release 01 1 f an 5CP pro5rim 

would tava b«n avoided by the u« of ^£^1% g avoided by the exclusive 

with a non-SCP pro^m _or ^^^f'Z^i arising u'.ier this ^paragraph, MS w. ■ 
L . S e of an SCP product. For .11 "_°/° r « tttorr.ey's fees. Any such costs, 

^^^^lllX^^^ un,, and unless there h*s been 



£ f;r.sl jwcg^enl adverse to 



' (e) SCP shall have « '« '■J^'* ^^SucT^JIe^^ei^h!^ 

from the use, sale, licer.se or - «Ur sf,i, 0 «. £ t °V^ s of the Eurt . P e.n Economic 
J^Xta^SlSrS ^S'S barges SCP from any and .„ cla.ms 
resulting from ?uc^ use. 

(« SCP's liability to MS u.der any proofs o.^er^ 
this Paragraph 6, or any £ SCP>« imitation of 

limited to the amounts ac tally P»i? ^ ".features being aggregated to determine 
lability is c^mulauve w.th a SCP . wjd.tu.M^ jj^ en , 

^of^ ^eTnc!^ S Paragraph it.) herein. 

7. j^ARKETlNC AND ^.DISCLOSURE ACRCEMENT, 

W V,ththe e^ption specif ied in ^abov. ^^^^CoX^eU- 
the product in object code f orm only, duplicate, copy or otherw.se 

MS nor its so licensed OEM customers shall • f (code or jjsting) in any 

contained in the product in any way whatsoever. 

W For the sales contemplated ^^^^^^^JS^ 
.greement of each of its marVet.ng fustomersi ^« D.«lo«£ SF conlemp)aled in 

dale of this Agreement. 

8 LICENSE ANDPRHTECTIQN OF CP °v^^T S AND PATENTS: 

' (a) MS will cause to appear on the product containers or label, and media a v.„d 
copyright notice. MS C 
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M P«vi--d a valid rapx-irfil notice is affixed thereto, SCP grants MS the rights 
Paragraphs 2(b). and 2(e: ' 6bOVe " 

9. PRajsgrric w agatvst assignment and_su?>. >ce^se: 

. .sail not be a-s'Q-ied by MS without the written e grovel 

This License Agreement ™ ;f/- _ 9 * > to any putchaaftr of su'-Jientitlly 
of SCP; proved ! U^S S^e its rioM. ur.der this 
:^^.°iy^'^ « ^* e-ept as *pecifica„y .*hori,ed by th,s 
s cresment. 

JO. TERM OF AGRC£N^NT t 
earlier. 

n. dcf ault by m.S : 

SCP may terminate this License Agree ^J^^S^^^l 
to perform or comply with ih,. L.c«.hA»j ^J£ y , ^p.?,V.|*« 2 and 3; (b) if 
failure to promptly pay any amount due under ths ' ( c) jf ,5T S becomes insolvent 

MS fails to strictly comply with the provisions of °- £ ^ «, assignment 

or admits in writing its inability to pay ts debts "^IS^'J*,^ Slates Bankruptcy 
for the benefit of creditors; (d) .peta^ «*» 2) If a pet ft ion is filed by any 

Act, as it now exists or as ^• ndna 'J*^ 1 ^^„J^^ any Jn» and such petition or 
third party or an Termination aha 11 be 

remedies provided by law in this Agreement. 
J 2. OBLIGATIONS UPON TERM INATION; 

W If ihe License Agreement is termi^ted MS .H,„ ^J^^ff™ 
^IZ^j^^^Z produced. 

(b) MS', customers and ^^™»^^J?-2^^ 
uninterrupted use of the product and any object code derived from the proouci p 
MS to! I pfid I in full royalties to SCP for any such customer or sublicensee. 
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arsigntd, transferred er.d conveyed back • » 1 "J'^J, „S. Termination under 
other rights in er.d lo the p.oduct, ^^fl^ ft" assumed under the License 
this prevision not relieve MS ^{.^■""Igj \'^*Ji regarding the confidentiality of 
Agreement, including, without ^' ''^ ^1 « Internally nor employ the 

ter; ra F n : zips &z 3. s.» "«•■ *«- 

or transfer lo any th* : rd parties. 

Agreement except <cr ^t-arnrd royalties. 
13. NOTICES AND REQUESTS. 

^ rtrrtfT Microsoft 
MICROSOFT: J0S00 N£ B;h Strcct 

Suite 819 

BeHevue.WA 9800* 
AUru William H. Gates 

Seattle Computer Products 
SCP industry Drive 

Seattle, WA 93188 
Attn: Rod Brock 

„ „ .„* t- p.*, u r.Cv. U. Ml. - " b> 

written notice to the other. 

14. rnNTROLLING LAW : 

This License Agreement shall be 
of Washington and MS J^her conaenU to l £ J, by U.S. Mail, postage 

ft h ir-»a ^ or by sue. other method as ,s 
authorized by the Washington Long Arm Statute. 

15. MODI n CATION : 

This License Agreement constitutes the entire agreement ^^Jj^jSZ 
with respect to the subject matter he eof merge. .1 pr.or daled 

c=s ? 'sui-fita e^'tf-a-* a t- SC p by b* 

representatives. MSC 00103245 
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17. ACCEP TANCE : 

its 



execution 
snu 



This License Ag-eeir.ent is lo be considered acccpled by MS end SCP upon 
-ulion Fo Ling acceptance, 5CP will promptly provide MS with Ih. current Bi-OOS 
a crde Vnd object cods on dinettes along with the current SS-OOS documental .on. 

18. CEN'£P. AL ; 

(a) ThisLicsnfc Ag-eem-nl dres iot g-s"t *CP any right to use the trademarks or 
trad- nerii o MS or its CEM cus'.crr.crs o: the right lo refer to MS or its customers in 
c«:ie7tow?ih«yVorfucl ;.. emotion or P Motion of SCP relating to the product. 

(b) ThisLicen..- Ac-cement sSeJI in no way preclude either parly of its OEMs 
from indep 6 ^nttdeve)r. ? in S or acquiring matar-a's and pre .crams which are compem.ve 
irrespective of their similarity, v.ilh the product or from mating s.mOar arr-ngemenls 



irrespectiv 
with others. 



(c) Nothing in this License Agreement shall require MS to oenl.fy its .~*omers 
to «.CP SCP shall have the rioht to have MS's outside auditors verify all royalties due lo 
SCP. SCP 'on request that MS verify the legitimacy of any copy of the product 
discovered in use by a third party. 

IN V1TNESS WHCREOF, the parties have hereunto set Iheir hands and seals 

this dfy of fo^-l^ » > 9£ f A » $i 9° ed CP * es 0f lhiS L,Cen$e A 9 r " menl 

shall be daemed origir.tfs. ^' 

Seattle Computer Products Inc. Microsoft 
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Q CXHiaiT "A" 3 

SCPDQ5 Modif i cations 
J. D\;*c\Q?y expsnded to indues dale. 

2. Dr'e above to be input by vitr upon startup. 

3. Dale above to be arcerssble and thus set/reset thru EASJC. 

4. Ediior modified to 

A. Ability to abort an edit of a line a-.d of an edit ifrrs.on. 

a Silly !o P. 53 thru and edit a program that is too iarge for memory. 

5. Updated andcvp = ^ed d:.rjr7.?V.«tion for ?1! CS interferes. 

6. SUBMIT facility comparable to CP/M- 

7. Support of di*'* tiocV;no/df blocking (Jan 15). 
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** CXH151T "3" 

KtG'SIRAIICN - NON-DISCLOSURE AGREEMENT 
Ei-DOS OM] DISK OPERATING SYSTEM 



Party. 



Address . 

City Stale Zip 

Equipment o-iv.hich software will be w«J 



The r ,rty above named and below ; «d J? «J ^ ^j^^ SS&lSS 
above nt.-ntd software for use on a *ng!e J?W>" °™£» * , g before use 
form. The party agrees to fill out and ma 1 ^ 0 ^ $e , twsre e , cepl for 

of the software. The parly agrees ic , J^\^%^ ?tA „ and to s'riclly safeguard the 
the purpose of ttcUup for the above s,ec> ieo t persons not specifically 

original software and backup copies aga n* £u • » £ ^ ^nun of this 
.ultari»dbyMS. ^^^^^il^u^Com^pf^t and that Ih.. 
software v/ill cause great damage lo « no 3e ; ,u 
carnage is"ar greater than the value of the copies involved. 



Date 



5i gned 



-nor 
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